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UNITED STATES
seevmmeeezeerzamsso UMMM

REGDSE.O. |
B f: CORM D 04033829
[ JUN 21 72004 f}} NOTICE OF SALE OF SECURITIES SECUSEONY
5 {  PURSUANT TO REGULATION D, Prefix Serel
| 086 h SECTION 4(6), AND/OR | B
UNIFORM LIMITED OFFERING EXEMPTION e

Name of Offering ([ check if this is an amendment and name has changed, and indicate change.)

FrontPoint Offshore Multi-Strategy Fund Series A, L.P,

Filing Under (Check box{es) that appiy): 1 Rule 504 {7 Ruie 505 ] Rule 506 {3 Section 4(6) JuULOE
Type of Filing: [ New Filing B Amendmen

BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (L) check if this is an amendment and hame has changed, and indicate change.)

FrontPoint Offshore Muiti-Strategy Fund Series A, L.P.

Address of Executive Offices {Number and Street, City, State, Zip Code) Telephone Number (Inciuding Area Code)

Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
(if gifferent from Executive Offices)

Brief Dgscription of Business

( N 24 o

THOMSON
¥
Type of Business Organization .
[0 corporation {3 timited partnership, already formed [ other (piease specify):
{1 business trust O limited partnership, to be formed
Month Year
Actual or Estimated Date of Incorporation or Organization; O Actual [ Estimated

Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Must File: All issuers making an offering of securities In reliance an an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.8.C. 77d(6).

when fo Fife: A notice must be fied no fater than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities
and Exchange Commission (SEC) on the earlier of the date It Is received by the SEC at the address given below or, If received at that address after the date
on which it is due, on the date it was maited by United States registered or certified mail to that address.

Where to File: U.S. Securities and Exchange Commission, 450 Fifth Street, N\W., Washington, D.C. 20549.

Copies Required. Eive (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any coples not manually signed must be
photocopies of manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repert the name of the issuer and offering, any changes
thereto, the Information requested in Pant C, and any material changes from the informaltion previously supplied in Parts A and B. Pan E and the Appendix
need not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. ssuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are
to be, or have been made. f a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall
accompany this form. This notice shall be filed in the appropriate states in accordance with state taw. The Appendix in the notice constitutes a part of this
notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicated on the filing of a federal notice.

Persons who respond to the collection of information contained in this form are not required to
respond unless tha form displays a currently valid OMB control number.
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BASICIDENTIFIC

ATION.DAT:

E;nér {né'info;fna n reciuesled for the fallowing:

. Each promoter of the issuer, if the (ssuer has baen organized within tha past five years,

. Each bensficial owner having the power o vote or dispose, or direct the vote or disposition of, 10% or mere of a class of equity securities of the issuer;
Each executive officer and director of corporate issuers and of corporate gengral and managing panners of partnership issuers; and

. Each general and managing partner of partnership issuers.

Check Box(es) that Apply: ﬁ Promoter [ Beneficial Owner E-j Executive Officer Tj Director "X General and/or
Managing Partner

Fult Name {Last name first, if individual)
FrontPoint Multi-Strategy Fund GP, LLC

Business or Residence Address (Number and Street, City, State, Zip Code)
B0 Field Point Road, Greenwich, CT 06830

Check Box{es) that Apply: X Promoter DfBaneﬂcial Owner E Executive Officer E] Director ] General and/or
Managing Partner

Full Name (Last name first, if individuat)
FrontPoint Partners LLC

Business or Residence Address (Number and Street, City, State, Zip Ccde)
80 Field Paint Road, Greenwich, CT 06830

Check Box(es) that Apply: (] Promoter I-:!r Beneficial Owner E Executive Officer E Director [] General and/or
: Managing Parmer

Fuli Name (Last name first, if individual)
W. Gillespie Caffray

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: 1 Promoter ] Beneficial Owner ﬁ Executive Officer Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)
Michael Litt

Business or Residence Address (Number and Street, City, State, Zip Code).
80 Field Point Road, Greenwich, CT 06830

Check Box{es) that Apply: i Promoter [J Beneficial Owner ] Executive Officer E Director [ General and/or
Managing Partner

Full Name {Last name first, If individual)
Paul Ghaffari

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Polnt Road, Greenwich, CT 06830

Check Box(es) that Apply: [] Promoter ] Beneficial Owner E Executive Cfficer E Director i | General and/or
Managing Partner

Full Name (Last name first, if indlvidual)
Arthur Lev

Business or Residentce Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

Check Box(es) that Apply: L) Promoter L] Beneficial Owner X Executive Officer L] Director [0 General and/or
Managing Partner

Full Name {L.ast name first, if indlvidual)
T.A McKinney

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Pgint Road, Greenwich, CT 06830

A N— N—
Check Box(es) that Apply: {J Promoter [ Beneficlal Owner E Executive Officer Director 3 General and/or
Managing Partner

Full Name (Last name first, if individual)
Julio Garcia

Business or Residence Address (Number and Street, City, State, Zip Code)
80 Field Point Road, Greenwich, CT 06830

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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2. Enter the information réqdested r the following:

v Each promater of the issuer, if the issuer has been organized within the past five years,
. Each beneficial owner having the power {6 vote of dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer,

. Each exscutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

v Each general and managing partner of partnership issuers.

Check Box(es) that Apply: TJ Promoter Beneficial Owner L Executive Officer L] Director L] General and/or
Managing Partner

Full Name (Last name first, if individual)

XL Investments Ltd.

Business or Residence Address {(Number and Street, City, State, Zip Code)

XL House, One Bermudiana Road, Hamilton, Bermuda, HM11

A E— e e M— - R —

Check Box(es) that Apply: 3 Promoter Beneficial Owner LJ Executive Officer [ Director [ General and/or
Managing Partner

Full Name (Last name first, if individual)

XL Re Ltd.

Business or Residence Address (Number and Street, City, State, Zip Code)

XL House, One Bermudiana Road, Hamilton, Bermuda, HM11

Check Box(es) that Apply: l ] Promoter Beneﬁcial Qwner ] Executive Officer ﬁ Director [flL General and/or

Managing Partner

Full Name (Last name first, if individual)
FrontPoint Offshore Multi-Strategy Fund Series A, Lid.

Business or Residence Address (Mumber and Straet, City, State, Zip Code)

c/o M&C Corporate Services, P.O. Box 303 G.T., Ugland House, South Church Street, Georgetown, Grand Cayman, Cayman Islands

Check Box(es) that Apply: [J Promoter L] Bensficial Owner

[J Executive Officer

S
[ Director

M —
[0 General and/or

Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Cade)

Check Box(es) that Apply: 1 Promoter (] Beneficial Owner [ Executive Officer i I Director _ﬁGeneral andfor
Managing Partner

Fuill Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box{es) that Apply: 3 Promoter [] Beneficial Owner T Executive Officer T] Director O General and/or

Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: J Promoter [] Beneficial Owner Iﬁ Executive Officer -D Director [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter [:TBeneﬂdal Owner _-D. Executive Officer [ Director ("] General and/or

Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

{Use blank sheet, or copy and use additional copies of this sheet, as necessary )

(NY) 08353/01 #FORM.D/FMSOLP .amendment.addl.section.n.06.04.doc
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a

‘OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF FROCEEDS

1. Enter the aggregate offering price of securities inciuded in this offering and the total amount
already sold. Enter *0” if answer is "none” or “zero.” If the transaction is an exchange
offering, check this box [J and indicate in the columns below the amounts of the securities

offered for exchange and already exchanged.

Aggregate Amount
Type of Security Offering Price Aiready Sold
Debt.... $
EQUITY cvvevooevavesesasessssesscsssessnssesera s s tsesd s e s ebaste s e b bt rm st sebt s s s srt sesmvnssens $
Convertible Securitles (including warrants) 3 $
PEMNEISRIP INMEIESIS .cov...vcovveverreersertsessrsrensressnsstsssssssssesassasssesasssssseasssensosssssnsessassssssens $57,722,000 $57,722,000
Other {Specify ), $ $
TOBY 1ervvvesireeecteesessnsssebenssa s aebes s s vas et st e s et s ba ks st e e s e e ra et s $57,722,000 $57.722,000
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited Investors who have purchased
securities in this offering and the aggregate dollar amounts of their purchases. For
offerings under Rule 504, Indicate the number of persons who have purchased securities
and the aggregate doltar amount of their purchasas on the tota! lines. Enter *0" if answer is
none” or “zero. Aggregate
Number Doliar Amount
Investors of Purchases
ACCIEOIEA INVESIONS 1uevrerriverssasseemsessssersssresssassisssebsssessssscssssmstasssssastos sassensassmssesestotes 4 $57,722,000
INOTACCIEAHET [NVBSIONS ....vevevverrsasersrnssesessierssnrissersassssassssssssssssrsssssinssrssssessessesssssnns 0 $
Total (for NS UNDEr RUIB 508 ONIY)eca-v..cverereereoreressevcessescsinsserseseeserassasecrensens $
Answer also in Appendix, Column 4, if filing under ULOE.
3. If this filing is for an offering under Rule 504 or 505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12)
months prior to the first sale of securities in this offering. Classify securities by type listed in
Part C = Question 1.
Type of Doitar Amount
Type of offering Security Sold
RUIB 505 ..uvececvreemsmsiseresnrreestcsssssesassssesssessesss s sasssrsssssssss mssssssassasanesssenseentons SR 5
REGUIBHON A..oourvirerirersensesssesemssssessssanssserssoss resssssesbassssssssmsaressssssessessstssestossssrsosonsosnees 3
RUIE 504 ..ccvvvrvieererrsrecssnetseessesssesssessas o stsesbrsssest st sssssessssss sesssenssseses st s eosstsnsssesssnssvasts $
TOMA 1evuurvieeecenresmsisserissesereessensesses ot besaeeesetetssesasssns et seeseresessssosasorsstasssesensmeterencns $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating solely to organization expenses of
the issuer. The informatlon may be given as subject to future contingencies. If the amount
of an expenditure is not known, furnish an estimate and check the box to the left of the
estimate,
TEANSIEL AGENES FEBS .uvvururorerrrueeireirenteeraeariseesseeneesssssessesssesesesssonsasssssneseresssssesessesossssentotsssessesssmnsssssmsansstenssses 0O s
Printing 2N ENGraving COBS.. v vt serscrsserieessetsstsese se sssess.sebsssssarasssssssssessssassstsessasssssaassnssestsssssssons o 3
LOGAI FEBS...ucvereuemritrureersesiseserenectsseseees st ssses sesasassssensemataetsssesessaerasereseseessssaesserecssecessessesenerasasesssnssneesoneemmnernre D 535,000
ACCOUNING FROS......ecrerierseieeverscrrseetessssssesese srsssesessesossssssssesmos st ssssessssssessssssemss s beosasssssssasanensesesessonsesessssomsenmsmsasass 0o s
ENgingenng Fees ........cocevvevvemmrerurermcnns U O 8
Sales Commissions (SPECify NSrs’ 1ReS SEPAFALEIY)......ccveevcreeeceirreeee it ereeeeseisee st eee e s st ees e esetanes st astssssnsmeens O s
Other Expenses (identify} .0 8
TOM 1rrvrerrrensssecsororsiecssemat ssssessn s sssastreesesssesesee e as st asesseessesssesecrastsenemesssesnsssemresneseresssesrssessseresssesmeesesseneresernns D 935,000

SEC 1872 (6/02)
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GFFERING PRICE; NUMBER OF INVESTORS, EXRENSES AND USE OF PROCEEDS

bh. Enter the difference between the aggregate offering price given in response to Part C
- Question 1 and total expenses in response o Part C — Question 4.a. This difference is
the “adjusted gross proceeds 10 the ISSUBE.” ..o

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed
to be used for each of the purposes shown.
furnish an estimate and check the box to the left of the estimate. The total of the payments
listed must equal the adjusted gross proceeds to the issuer set forth in respense ta Part C

— Question 4.b above,

Salaries and fReS .........coccivmiicirci e e S
PUTCnase Of real BSIALR .........c.ccciiiier st e e e e
Purchase, rental or leasing and installation of machinery and equipment

If the amount for any purpose is not known,

Construction or leasing of plant buildings and facilities...

Acquisition of olher businesses {including the value of securnles involved in this
offering that may be used in exchange for the assets or securities of another issuer
[T TTE U R - e ql= =] O P Y DUV PSP

Repayment of INEDEUNESS ....vvevircviie e s ser s st et absraeacsn e
WOrking Capital..i.ei i et

Other (specify):  Investment in limited partner Interest of affililiated entity

COIUMN TOAIS cveirieierietiieesrreerarre v e reieneasese eersrusnesaaseras sevearsnsessssnsnesasteemnesssssearasensnsseon
Total Payments Listed (column 10t2)s added).........cvvrurercicrisinse e e

K 357,687,000

557,687,000
Payments to
Cfficers, Directors Payments To
& Afliliates Others
$ O 3
$ O s
3 0O %
5 O 3
$ 0 s
$ 0O s
5 O s
$ $57,687.000
$ s
$ g §57,687,000

. FEDERAL SIGNATURE

The issuer has duly caused this notice to be signed by the unders1gned duly authorized person. if this notice Is filed under Rule 505, the following signature
constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff, the information

furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature Date

FrontPoint Offshore Multi-Strategy Fund Series A, mm/

LP. June ’8, 2004

Name of Signer (Print or Type) Title of Signer (Print or Type)

Arthur Lev Senlor Vice President of FrontPoint Multi-Strategy Fund GP, LLC, general partner of the |ssuer

ATTENTION

L Intentional misstatements or omissions of fact constitute federa) criminal violations. (See 18 U.S.C. 1001.)

]
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